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Re Recordation of Sceeunty \ereement

Deir Ms Birown

[ have enclosed one (1) onganal and one (1) cerufied copy of a secunity agrecment
dated as of June 4, 2011 (the “Secunity Agreement™) 1o be recorded pursuant 1o Seetion
L1301 of Tile 49 of the U S Code and Part 1177 of Litle 49 of the Code of F'edenal
Regulations as a primary document The names und addiess of the parties to the Seeuriy
Agreement are as follows

Secured Party
STi-Global Linmted
PO Box 1269,
West Perth. 6872
Western Austiahiy

Debion

Santa Fe Southern Ratdway Ine
Atn Carol ) Raymond. Prestdent
430-A West Manhattan Avenue
Santa Fe, New Mesico 87501

A summuny ol the property covered by the Security Agreement s as follows
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(1) the thuteen (13) locomotives o ranl cars that are identfied on
Iahibit A attached hereto (collectv ey, the “Rnlears™).

{by all of the Debtor’s night, tile. and interest i and o all tangible
personal property mcorpasated mio the Ranlears or acquned for incorpatation into
the Ratlears. including afl machinery. equipment. fixtuies and othet persondaliy ol
every nature and desciipuon meomipotated mte the Ralews o acquied 1o
mcorporation mto the Ralears, whether now owned or hereafter aequned and al!
appurtenances  accessions.  and - addiions  thereto and  substitunons arrd

eplacements  therefor. wheresoever located. meluding all tools. patts and
aceessonies used i connection th‘lL‘\\lllL

(¢) all of the Debtor’s nghte utle, and imterest m and o any and all
leases covenmg the Rarlears (the ~Leases™.

(hr all nghts remedies and privileges of the Debtonr o enforee by
Leases and all accounts. accounts 1eecivable. mstruments. documents, chatie!
papet, and general intangibles of the Debtor ansimg from or relating o the T eases
and

() all proceeds pneluding imsmanee proceeds). produdds, addivons
substitutions, and accessions of and 1o any and all of the foregomg propeny o
assets and all supporung abligations ielating thereto

A short summary of the Seeunty Agreement to appear i the indes s as follows

Scecwnity Agreement between Santa Fe Southern Radway. Ine and STI-Global 1 unned
dated June 14, 2011, and covernmg the rarlway equipment ol Santa I'¢ Southern Ralw.ais
Ine . ncluding locomotives and cais

A check i the amount of S41 00 s payment of the filing fee s enclosed Please

weturn one (1) file stamped ongmal of the Seeunty Agreement 10 the undersigne!d alte
iccording

Very ttuly vours,

L b

Chris Converse

Lnclosures
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ENHIBIT A

RAILCARS

L.ocomotn ¢/Railear Deseription Identilication Number or Marking

I ocomotne #93 - GP -7

Coach #1138

Couch #1193

Coach 2300

Ratl cat - hulk, paits unit
Passenger Flat - waith rathings. cte
Work Flat- m serviee

Waork T'lat = dismounted (Lamy)
Caboose  Storage. statie display. Cermillos & St ianes
Cuboose = Crew

Cabuose - 1n senvice

Baggage Tool Can

Boscur/Shopeat

R EYRIALTAS IR I AN

NI'S 93

SIS 1158

SIS 11935

SIS 300

CNI #1099

SS99

SIS 96177

SIS Vo113

none

Dark green "Mambhine/RionGrande
SIS 562

Ituchs marthed €S 8§93

AISE 324783
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SECURITY AGREEMENT
+14ArACE TRARSPORTATION BOARD
THIS SECURITY AGREEMENT, dated as of June 14, 2011 (this “Agreement™), 1s by
and between Santa Fe Southern Railway, Inc, a New Mexico corporation (the “Debtor™), and
STI-Global Limited, a corporation orgamzed under the laws of Western Australia, and its
successors and assigns (collectively, the “Secured Party™)

RECITALS

A The Debtor and the Secured Party have entered into that certain Promissory Note,
dated as of June 14,2011 (such Promissory Note, as the same may be amended or modified from
time to time, 1s referred to herein as the “Note™)

B The Note requires the Debtor to execute and deliver this Agreement

NOW THEREFORE, 1n consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows

ARTICLE]
SECURITY INTEREST

Section 1 1 Securty Interest The Debtor hereby grants to the Secured Party a
secunty nterest in and a general hen upon the following property, whether now owned or
existing or hereafter ansing or acquired and wherever ansing or located (such property being
hereinafter called the “Collateral”)

(a) the thirteen (13) locomotives or rail cars that are identified on Exhibit A
attached hereto (collectively, the “Railcars™),

(b)  all of the Debtor’s right, title, and interest 1n and to all tangible personal
property incorporated nto the Railcars or acquired for incorporation into the Railcars,
including all machinery, equipment, fixtures and other personalty of every nature and
description incorporated into the Railcars or acquired for incorporation into the Railcars,
whether now owned or hereafler acquired, and all appurtenances, accessions, and
additions thereto and substitutions and replacements therefor, wheresoever located,
including all tools, parts, and accessones used 1n connection therewith,

(c)  all of the Debtor’s night, title, and interest 1n and to any and all leases
covering the Railcars (the “Leases™).

(d) all nghts, remedies and privileges of the Debtor to enforce the Leases and
all accounts, accounts receivable, instruments, documents, chattel paper, and general
intangibles of the Debtor ansing from or relating to the Leases, and

(¢) all proceeds (including insurance proceeds), products, additions,
substitutions, and accessions of and to any and all of the foregoing property or assets and
all supporting obligations relating thereto

Security Agreement — Page 1 DAL LAS 2241272\ 4

§




All terms used 1n this Agreement that are defined in the Uniform Commercial Code as adopted n
the State of New Mexico shall have the meanings specified in the Umform Commercial Code as
adopted by the State of New Mexico

Section 12  Obligations The Collateral shall secure the following obligations,
indebtedness, and habilities (all such obligations, indebtedness, and habilities being heremafter
called the “Obligations™)

(a)  the obligations and indebtedness of the Debtor to the Secured Party
evidenced by the Note, including any future disbursements or advances by the Secured
Party to the Debtor under the Note,

(b)  all costs and expenses, including, without limitation, all attorneys’ fees
and legal expenses, incurred by the Sccured Party to preserve and maintain the Collateral,
collect the obligations herein described, and enforce this Agreement or the Note.

(c) all other obligations, indebtedness, and habilities of the Debtor to the
Secured Party, now existing or hereafier ansing, regardless of whether such obligations,
indebtedness, and habilities are ssmilar, dissimilar, related, unrelated, direct, indirect,
fixed, contingent, primary, secondary, joint, several, or joint and several, and

(d) all extensions, renewals, and modifications of any of the foregoing and all
promissory notes given in extension, renewal, or modification of any of the foregoing

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES

To induce the Secured Party to enter into this Agreement and the Note, the Debtor
represents and warrants to the Secured Party that

Secion2 1 Title Except for the securily interest granted herein, the Debtor owns, and
with respect to Collateral acquired after the date hereof the Debtor will own, the Collateral free
and clear of any hen, secunity interest, or other encumbrance

Section22  Financing Statements No financing statement, security agreement, or
other lien or security instrument covering all or any part of the Collateral 1s on file in any public
office, except as may have been filed in favor of the Secured Party

Secion23 No_ Consent The approval and authorization of the Surface
Transportation Board of the Department of Transportation, the Association of Amerncan
Railroads, the Interstate Commcrce Commission, or any other entity is not needed for the
execution, delivery, and performance of this Agreement and the Note

Secion24  Junsdiction of Orgamzation, Legal Name The Dcbtor 1s 8 New Mexico
corporation Debtor’s legal name set forth in its Certificate of Incorporation filed with the
Corporations Division of the New Mexico Public Regulation Commussion, as amended to date,
and 1ts filing number, respectively are Santa Fe Southern Railway, Inc and 1534247
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Section25 Pnncipal Place of Business The principal place of business and chief
executive office of the Debtor, and the office where the Debtor heeps 1ts books and records, 1s
located at the address of the Debtor listed in the Note

Section2 6  Litigation There 1s no htigation, investigation, complaint filed with the
Surface Transportation Board of the Department of Transportation, the Interstate Commerce
Commission, or the Association of American Railroads, or other governmental proceeding
pending or threatened against the Debtor, the Collateral, or any of the Dcebtor’s other properties
which, 1f adversely determined, would have a matenal adverse effect on the Collateral or the
financial condition, operations, or business of the Debtor

Section2 7 Lease There are no Leases 1n effect as of the date hereof

Section 28  Other Assets The Collateral constitutes all of thc matenal tangible assets
owned by the Debtor that are not subject to any hen, secunty interest, or other encumbrance

ARTICLE III
COVENANTS

The Debtor covenants and agrees with the Secured Party that until the Obligations are
paid and performed 1n full

Section31 Maintenance The Debtor shall maintain the Collateral in good operating
condition and repair and shall not permit any waste or destruction of the Collateral or any part
thereof The Debtor shall not use or permit the Collateral to be used 1n violation of any law or
inconsistently with the terms of any policy of insurance The Debtor shall not use or permit the
Collatcral to be used 1n any manner or for any purpose that would impair the value of the
Collateral or expose the Collateral to unusual nsk

Sechon32  Encumbrances The Debtor shall not create. permut, or suffer to exust, and
shall defend the Collateral against, any hen, security interest, or other encumbrance on the
Collateral except the security interest of the Secured Party hereunder, and shall defend the
Debtor’s rights in the Collateral and the Secured Party’s security interest in the Collateral against
the claims of all persons and entities  The Debtor shall also not create, permit, or suffer to exist
any lien, secunty interest, or other encumbrance on any other assets owned by the Debtor,
whether now owned or hereafter acquired, except the security interest of the Secured Party 1n the
Collateral and any security interest mn any other assets owned by the Debtor that are vahdly
perfected as of the date hereof

Section33  Modification of Collateral, Leases The Debtor shall do nothing to impair
the nghts of the Secured Party in the Collateral The Debtor shall not modify the Collateral,
except 1o the extent the Association of Amencan Railroads, United States Department of
Transportation, or any other United States or state governmental agency or any other applicable
law requires that any Railcar be altered or modified The Debtor shall not grant any extension of
time for any payment with respect to the Collateral, or relcase in wholc or in part any person or
entity hable for payment with respect to the Collateral, or allow any credit or discount for
payment with respect to the Collateral other than normal trade discounts granted 1n the ordinary
course of business The Debtor shall maintain 1n full force and effect any Leases heremafter
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entered 1nto by the Debtor The Debtor shall perform 1ts obligations under any such Leases and
shall use 1ts best and diligent efforts to enforce performance of the lessees under such Leases

Section34  Dusposition of Collateral The Debtor shall not sell, lease. or otherwise
dispose of the Collateral or any part thereof, except for leasing of the Collateral in the ordinary
coursc of business

Section3 5  Further Assurances At any time and from time to time, upon the request
of the Secured Party, and at the sole expense of the Debtor. the Debtor shall prompily execute
and deliver all such further instruments and documents and take such further action as the
Secured Parly may deem necessary or desirable to preserve and perfect its security interest in the
Collateral and carry out the provisions and purposes of this Agreement, including, without
limitation, the execution and filing of such financing statements as the Secured Party may
require A carbon, photographic, or other reproduction of this Agreement or of any financing
statement covering the Collateral or any part thereof shall be sufficient as a financing statement
and may be filed as a financing statement

Section36  Rusk of Loss, Insurance The Debtor shall be responsible for any loss of
or damage to the Collateral The Debtor shall maintain, with financially sound and reputable
companies, insurance policies (a) insuring the Collateral against loss by fire, explosion. and such
other nsks and casualties as are customarily insured against by companies engaged in the same
or a similar business as the Debtor, and (b) insuring the Debtor and the Secured Party against
hiability for personal injury and property damage relating to the Collateral, such policies to be in
such amounts and covering such nisks as are customarily insured against by companies engaged
1n the same or a ssmilar business, with losses pay able to the Debtor and the Secured Party as their
respective interests may appear  All insurance with respect to the Collateral shall provide that no
cancellation, reduction 1in amount, or change 1n coverage thereof shall be effective unless the
Sccured Party has recerved thirty (30) days® prior written notice thereof

Section37  Inspection Rights The Debtor shall permit the Secured Party and its
representatives to examine or mspect the Collateral wherever located and to examine, inspect,
and copy the Debtor’s books and records at any reasonable time and as often as the Secured
Party may desire

Section38  Notification The Debtor shall promptly notify the Secured Party of (a)
any lien, secunity interest, encumbrance, or claim made or threatencd against the Collateral, (b)
any material change in the Collateral, including, without limitation, any matenal damage to or
loss of the Collateral, and (c) any investigation, action, or complaint filed by or with the Surface
Transportation Board or the Association of American Railroads

Section39  Orgamzational Changes The Debtor shall not, without the prior wntten
conscnt of the Secured Party, change its name, 1dentity, organizational structure, or state of
organization (including. without hmitation, through any merger or reorganization) The Debtor
shall not do business under any trade name, unless such trade name has been disclosed to the
Sccured Party and a financing statement satisfactory to the Secured Party has been filed in favor
of the Secured Party The Debtor shall not change its principal place of business, chief executive
office, or the place where 1t keeps its books and records unless 1t shall have given the Secured
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Party thirty (30) days’ prior wntten notice thercof and shall have taken all action deemed
necessary or desirable by the Secured Party to cause 1ts security interest in the Collateral to be
perfected with the priority required by this Agreement

Section 3 10 Compliance with Laws The Debtor shall comply with 49 USC § 10101 et
seq, and all applicable laws, rules, regulations, and orders of any court or governmental
authonity, including but not limited to the Surface Transportation Board of the Department of
Transportation, or the Association of American Railroads

ARTICLEIV
RIGHTS OF THE SECURED PARTY

Section4 1  Power of Attornev  The Debtor hereby irrevocably constitutes and
appoints the Secured Party, and any officer or agent thereof, with full power of substitution, as
its true and lawful attorney-in-fact with full irrevocable power and authority in the name of the
Debtor or in 1ts own name, upon the occurrence of an Event of Default (as heremnafter defined),
to take any and all action and to execute any and all documents and nstruments which the
Secured Party at any time and from time to time deems necessary or desirable to accomplish the
purposes of this Agreement and, without imiting the generality of the foregoing, the Debtor
hereby gives the Secured Party the power and nght on behalf of the Debtor and 1n its own name
to do any of the following, without notice to or the consent of the Debtor

(a) to demand, sue for, collect, or receive in the name of the Debtor or in its
own name, any money or property at any time payable or receivable on account of or in
exchange for any of the Collateral and, in connection therewith, endorse checks, notes.
drafts, acceptances, money orders, documents of title, or any other instruments for the
payment of money under the Collateral or any policy of insurance,

(b) 1o pay or discharge taxes, hiens, security interests, or other encumbrances
levied or placed on or threatened agamnst the Collateral,

(c)  to send requests for venfication to lessees under any of the Leases and
other obligors with respect to any of the Collateral, and

(d) (1) to direct lessees and any other parties hable for any payment under any
of the Leases or with respect to any of the Collateral to mahc payment of any and all
montes due and to become due thereunder directly to the Secured Party or as the Secured
Party shall direct, (11) to receive payment of and receipt for any and all monies, claims,
and other amounts due and to become due at any time in respect of or arising out of any
Collateral, (11) to sign and endorse any invoices, freight or express bills, bills of lading,
storage or warchouse receipts, drafls against debtors, assignments, proxies, stock powers,
verifications, and notices in connection with accounts and other documents relating to the
Collateral, (1v) to msure, and to make, settle, compromise, or adjust claims under any
insurance policy covering any of the Collateral, and (v) to sell, transfer, pledge, make any
agreement with respect to, or otherwise deal with any of the Collateral as fully and
completely as though the Secured Party were the absolute owner thereof for all purposes,
and to do, at the Secured Party’s option and the Debtor’s expense, at any time, or from
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time to time, all acts and things which the Secured Party deems necessary to protect,
preserve, or realize upon the Collateral and the Secured Party’s secunty interest therein

This power of attorney 1s a power coupled with an interest and shall be irrevocable  The
Secured Party shall be under no duty to exercise or withhold the exercise of any of the rights,
powers, pnivileges, and options expressly or imphcitly granted to the Secured Party in this
Agreement, and shall not be hable for any failure to do so or any delay in doing so The Secured
Party shall not be hiable for any act or omission or for any error of judgment or any mistake of
fact or law 1n 1ts individual capacity or in its capacity as attorney-in-fact except acts or omisstons
resulting from 1ts willful misconduct This power of attorney 1s conferred on the Secured Party
solely to protect, preserve, and realize upon 1ts security interest 1n the Collateral The Secured
Party shall not be responsible for any decline in the value of the Collateral and shall not be
required to take any steps to preserve nights against prior parties or to protect, preserve, or
maintain any security interest or lien given to secure the Collateral

Section42  Performance by the Secured Party If the Debtor fails to perform or
comply with any of 1ts agreements contained herein, the Secured Party itself may, at its sole
discretion, cause or attempt to cause performance or compliance with such agreement, and the
expenses of the Secured Party, together with interest thereon at the rate set forth in the Note,
shall be payable by the Debtor to the Secured Party on demand and shall constitute Obligations
secured by this Agreement Notwithstanding the foregoing, 1t 1s expressly agreed that the
Secured Party shall not have any hability or responsibility for the performance of any obhigation
of the Debtor under this Agreement

Section43  Assignment by the Secured Party The Secured Party may from time to
time assign the Obligations and any portion thereof or the Collateral and any portion thereof, as
well as any other nghts under this Agreement, and the assignee shall be entitled to all of the
rights and remedies of the Secured Party under this Agreement in relation thereto

ARTICLEV
DEFAULT

Secion51 Events of Default The term “Event of Default” shall mean the
occurrence of either an “Event of Default” under the Note or a breach of any of the terms and
conditions of this Agreement

Section 52  Rughts and Remedies Upon the occurrence of an Event of Default, the
Secured Party shall have the following nghts and remedies

(a) The Secured Party may declare the Obligations or any part thereof
immediately due and payable, without notice, demand, presentment, notice of dishonor,
notice of acceleration, notice of intent to accelerate, notice of intent to demand, protest, or
other formalities of any kind, all of which are hereby expressly waived by the Debtor

(b)  In addition to all other nghts and remedies granted to the Secured Party in
this Agreement and in any other instrument or agreement securing, evidencing, or
relating to the Obligations or any part thereof, the Secured Party shall have all of the
rights and remedies of a secured party under the Uniform Commercial Code as adopted
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by the State of New Mexico Without himiting the generality of the foregoing, the
Secured Party may (1) without demand or notice to the Debtor, collect, receive, or take
possession of the Collateral or any part thereof and for that purpose the Secured Party
may enter upon any premises on which the Collateral 1s located and remove the Collateral
therefrom or render 1t inoperable, and/or (1) sell, lease, or otherwise dispose of the
Collateral, or any part thereof, 1n one or more parcels at public or private sale or sales, at
the Secured Party’s offices or elsewhere, for cash, on credit, or for future dclivery Upon
the request of the Secured Party, the Debtor shall assemble the Collateral and make it
available to thc Secured Party at any place designated by the Secured Party that 1s
reasonably conventent to the Debtor and the Secured Party The Debtor agrees that the
Secured Party shall not be obligated to give more than ten (10) days” wnitten notice of the
time and place of any public sale or of the time after which any pnivate sale may take
place and that such notice shall constitute reasonable notice of such matters The Debtor
shall be hiable for all expenses of retaking, holding, preparing for sale, or the like, and all
attorneys’ fees, legal expenses, and all other costs and expenses ncurred by the Secured
Party in connection with the collection of the Obligations and the enforcement of the
Secured Party’s nights under this Agreement The Secured Party may apply the Collateral
against the Obligations 1n such order and manner as the Secured Party may elect n 1ts
sole discretion The Debtor shall rematn liable for any deficiency 1f the procecds of any
sale or disposition of the Collateral are insufficient to pay the Obligations 1n full The
Debtor waives all rights of marshalling 1n respect of the Collateral

(¢)  The Secured Party may cause any or all of the Collateral held by 1t to be
transferred into the name of the Secured Party or the name or names of the Secured
Party’s nominee or nominees

(d) The Secured Party reserves all rights and remedies available to the
Secured Party under 49 USC § 10101 et seq, and all other nghts and remedies available
to the Secured Party through the Surface Transportation Board of the Department of
Transportation, the Association of American Railroads, and any other governmental
authornity having junisdiction over the Collateral

ARTICLE Vi
MISCELLANEOUS

Section6 1 No Waiver, Cumulauve Remedies No failure on the part of the Secured
Party to exercise and no delay 1n exercising, and no course of dealing with respect to any right,
power, or privilege under this Agreement shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power, or privilege under this Agreement preclude any other or
further exercise thereof or the exercise of any other nght, power, or privilege The rights and
remedies provided for in this Agreement are cumulative and not exclusive of any nghts and

remedies provided by law

Section62  Successors and Assigns  This Agreement shall be binding upon and inure
to the benefit of the Debtor and the Secured Party and their respective heirs, successors, and
assigns, except that the Debtor may not assign any of its rights or obhigations under this
Agreement without the prior written consent of the Secured Party
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Secion63 Amendment The provisions of this Agreement may be amended or
waived only by an instrument in wnting signed by the Parties hereto

Section64  Notices All notices and other communications provided for in this
Agreement shall be given as provided in the Note

Section65  Apphcable Law, Venue, Service of Process This Agreement 1s executed,
delivered, and performable in Santa Fe, New Mexico and shall be construed in accordance with
the laws of the State of New Mexico and the applicable laws of the United States of America

Section66  Headings The headings of this Agreement are inserted for convenience
only and shall not affect the meaning or interpretation hereof

Section67  Survival of Representations and Warranties All representations and
warranties made n this Agreement or 1n any certificate delivered pursuant hereto shall survive
the execution and delivery of this Agreement, and no investigation by the Secured Party shall
affect the representations and warranties or the nght of the Secured Party to rely upon them

Section68  Counterparts This Agreement may be cxeculed in any number of
counterparts (including by facsimile or portable document format (PDF)), each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument At
the request of a party hereto, the other party hereto will confirm facsimile or PDF counterparts
by signing a duplicate onginal document

Section69  Waiver of Bond In the event the Secured Party seeks to take possession
of any or all of the Collateral by judicial process, the Debtor hereby irrevocably waives any
bonds and any surety or security relating thereto that may be required by applicable law as an
incident to such possesston, and waives any demand for possession prior to the commencement
of any such suit or actron

Sectton 6 10 Severability Any provision of this Agreement which 1s prohibited or
unenforceable 1n any junisdiction shall, as to such junisdiction, be ieffective to the extent of such
prohibition or unenforceability without invahidating the remaining provisions of this Agreement,
and any such prohibition or unenforccability 1in any junsdiction shall not invahdate or render
unenforceable such provision 1n any other junisdiction

Section6 11 QObligations Absolute = The obligations of the Debtor under this
Agreement shall be absolute and unconditional and, except upon payment and performance of
the Obligations n full, shall not be released, discharged, reduced, or in any way impaired by any
circumstance whatsoever, tncluding, without Iimitation, any amendment, modification,
extension, or renewal of this Apreement, the Obligations, or any document or instrument
evidencing, securing, or othcrwise relating to the Obligations, or any release or subordination of
collateral, or any waiver, consent, extenston. indulgence. compromise, settlement, or other action
or maction n respect of this Agreement, the Obligations, or any document or instrument
evidencing, securing, or otherwise relating to the Obligations, or any exercise or failure to
exercise any right. remedy, power, or privilege in respect of the Obligations The Secured Party
shall not have any hability or responsibility for the performance of any obligation of the Debtor
under this Agreement
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Secion 6 12 ENTIRE AGREEMENT. THIS AGREEMENT AND THE NOTE
EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES HERETO
AND SUPERSEDE ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS,
REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL,
RELATING TO THE SUBJECT MATTER HEREOF AND THEREOF AND MAY NOT
BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS
OF THE PARTIES HERETO. THERE ARE NO ORAL AGREEMENTS AMONG THE
PARTIES HERETO.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have duty executed this Agreement as of
the day and year first written above

DEBTOR

SANTA FE SOUTHERN RAILWAY, INC

By

”

Carol J Raymo;d
Its President

SECURED PARTY

STI-GLOBAL LIMITED

By Perry Cooper

Its Group Finance Dircctor
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STATE OF §

§
COUNTY OF §
On this day of June, 2011, this instrument was acknowledged before me by Carol

J Raymond as President ot Santa Fe Southern Railway, inc, a New Mexico corporation, on
behalf of such company by authonty of its Board of Directors, and she acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation

Notary Public

§
§

L
On this Ig day of Jume, 2011, this instrument was acknowledged before me by
0y (n'm} as Gwy Giranas D o of STI-Global Limited, a corporation
orgamized under the laws of Western Australia, on behalf of such corporation, and he
acknowledged that the execution of the foregoing instrument was the free act and decd of said

corporation

Sv,‘Cll'ff 'A,S‘,J
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ACKNOWLEDGMENT

On this 2 3 day of &ujuf* , 2011, before me personally appeared Perry Cooper, to me
personally known, who being by me duly sworn, says that he 1s the Group Finance Director of
S l‘l Glohal lelted a corporatlon orgamzed under the la\\s of Wcstem Austraha, thet-the-scal

; ~ sed atten, that said instrument
was signed anésealed on bchalf of said corporauon by authorlty of |ts Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed of sard

corporation

— Solicltor, NSW—

L
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EXHIBIT A
RAILCARS

Locomotive/Railcar Description

Locomotive #93 - GP -- 7

Coach #1158

Coach #1195

Coach #300

Rail car - hulk, parts unit}
Passenger Flat - with railings, etc
Work Fklat - 1n service

Work Flat — dismounted (Lamy)
Caboose — Storage, static display, Cemllos & St Francis
Caboose — Crew

Caboose - 1n service
BaggageiTool Car

Boxcar/Shopcar

Securily Ayreement — Page 12

Identification Number or Marking

SFS 93

SFS 1158

SFS 1195

SFS 300

CNJ #1099

SFS 99

SFS 96177

SFS 96113

none

Dark green “Mamline/Ri0Grande”
SFS 562

Trucks marhed CS 895
ATSF 524783

DAL AS 22412720 4
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CERTIFICATION OF COPY

I have compated the atached copy with the ongmal Seceauty Agreement between Sunta
Fe southern Ralway., Ine and S T-Global Limned. dated June 14, 2011 and lound the copy to
be complete and identical i all respeets o the ongmal document T hereby declare under penalty
of penuy that the foregomg s true and correct

. &

Ches Converse
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